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ANORDINANCE

TO APPROVE A LICENSE AGREEMENT BETWEEN THE CITY OF GREENVILLE
AND B-CYCLE, LLC AND TO RESCIND CERTAIN PRIOR ACTIONS
CONCERNING OPERATION OF THE B-CYCLE STATIONS

WHEREAS, B-Cycle, LLC (“B-Cycle”) intends to operate “Greenville B-Cycle,” a bike sharing
program in the city of Greenville, South Carolina (the “Bike Sharing Program”) and is in the process of
developing and growing the Bike Sharing Program within the city of Greenville (the “City”); and

WHEREAS, as part of the Bike Sharing Program, B-Cycle also owns and operates “B-Stations,”
microprocessor-controlled locking bicycle racks and kiosks, including bicycles, racks, docks, and solar
panels, operated through software and payment gateways; and

WHEREAS, B-Cycle desires to operate B-Stations on certain portions of the City-owned properties
as set forth in Exhibit A (the “Licensed Areas”) of the “Greenville B-Cycle License Agreement (the
“Agreement”) attached hereto and incorporated herein as Attachment 1; and

WHEREAS, the City has agreed to grant B-Cycle a license to use the Licensed Areas, subject to
the terms and conditions herein; and

WHEREAS, City Council previously approved encroachment permits to Upstate Forever for the
Licensed Areas (Resolution No. 2013-10); the acceptance of a Bill of Sale from Upstate Forever for certain
personal property associated with the B-Cycle stations (Resolution No. 2019-47); and appropriated funds
for the operation of a City-sponsored bike share (Ordinance No. 2019-85); and

WHEREAS, City Council desires to repeal and rescind its prior actions in light of Upstate Forever’s
exit from bike sharing and the City’s subsequent decision to not offer bike sharing as a part of city
programming;

NOW, THEREFORE, BE IT ORDAINED BY THE MAYOR AND COUNCIL OF THE CITY
OF GREENVILLE, SOUTH CAROLINA, the Agreement is approved in substantially the same form as
Attachment 1 attached hereto and incorporated herein. The City Manager, in consultation with the City
Attorney, may make or accept minor modifications to the wording and designations of the attached
documents as may be necessary or appropriate, provided there is no compromise of the substantive purposes
of this Council action. Should the City Manager or City Attorney, or both, determine that any modification
of previously negotiated terms is significant and warrants further action by City Council, then the matter
shall be presented to Council for further review before the final execution.

Resolution Nos. 2013-10 and 2019-47, and Ordinance No. 2019-85 are hereby repealed and
rescinded.

This Ordinance shall become effective upon passage on the second and final reading.

DONE, RATIFIED AND PASSED THIS THE DAY OF , 2020.

MAYOR
ATTEST:

CITY CLERK
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APPROVED AS TO FORM:

CITY ATTORNEY

REVIEWED:

CITY MANAGER
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ATTACHMENT 1
GREENVILLE B-CYCLE STATION LICENSE AGREEMENT
THIS LICENSE AGREEMENT (this “Agreement”) is entered into as of (the

“Effective Date”), by and between the City of Greenville, South Carolina, a municipal corporation and
political subdivision of the State of South Carolina, whose principal address is 206 S. Main Street,
Greenville, SC 29601 (the “Licensor”), and B-Cycle, LLC, a Delaware limited liability company, located
at 801 W. Madison St., Waterloo, WI 53564 (the “Licensee”).

RECITALS
WHEREAS, Licensee intends to operate “Greenville B-Cycle,” a bike sharing program in the City

of Greenville, South Carolina (the “Bike Sharing Program”) and is in the process of developing and growing
the Bike Sharing Program within the City;

WHEREAS, as part of the Bike Sharing Program, Licensee also owns and operates “B-Stations,”
microprocessor-controlled locking bicycle racks and kiosks, including bicycles, racks, docks, and solar
panels, operated through software and payment gateways;

WHEREAS, Licensee desires to operate B-Stations on certain portions of the City-owned
properties as set forth in the attached Exhibit A (the “Licensed Areas”); and

WHEREAS, Licensor has agreed to grant Licensee a license to use the Licensed Areas, subject to
the terms and conditions herein.

NOW THEREFORE, for and in consideration of the foregoing recitals and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Licensor and Licensee agree
as follows:

1. License.

a. Grant of License. Licensor hereby grants Licensee and the other Permitted Users (as defined
in Subsection 1(b) below), subject to the terms and conditions of this Agreement, a non-exclusive license
(the “License”) to install, maintain, upgrade, repair, replace and use the B-Stations in the Licensed Areas;
together with the rights appurtenant to the License, to enter upon such areas of the properties as is
reasonably necessary to access the Licensed Areas and exercise the License and Licensee's other rights, and
to perform and observe Licensee’s obligations under this Agreement.

b. Use Restrictions. The Licensed Areas shall be used solely for the purposes set forth in
Subsection (a) of this Section 1 by Licensee, its members, managers, directors, officers, employees,
contractors, subcontractors, current and potential customers, guests, or invitees (each, a “Permitted User”
and, collectively, the “Permitted Users™), and Licensor shall not materially interfere or alter Permitted
Users’ use and enjoyment of the same.

c. Assignment. Licensee shall not assign this Agreement or any of Licensee’s rights or obligations
hereunder without Licensor’s prior written consent.

d. Subordination. Licensee hereby acknowledges and agrees that this Agreement and all of rights
of Licensee granted hereunder shall at all times be subject and subordinate to any mortgage or lien now or
hereafter encumbering the Property.

2. License Fee. Licensee shall have no obligation to pay any license fee or rent with respect to the
License.



DocuSign Envelope ID: A37F8BAD-5450-4464-B0A0-9364FDC3F9ED

Ordinance No. 2020 -
Page 4

3. Term and Termination. The term of this Agreement shall commence on the Effective Date and
continue thereafer for one year, unless sooner terminated as provided herein. Thereafter, this Agreement
shall automatically renew for additional, successive one-year terms. Notwithstanding anything herein to the
contrary, either Licensor or Licensee may, at any time, and without penalty, terminate this Agreement upon
90 calendar days’ prior written notice to the other party.

4. Insurance. Licensee shall procure and maintain insurance for the duration of this Agreement against
any and all claims for injuries to persons or damages to property which may in any way arise from, or in
connection with, the performance of this Agreement by Licensee, its contractors, employees, agents, or
representatives. Such insurance shall be in the following minimum amounts:

Minimum Coverages and Limits:

a. Commercial General Liability $1,000,000 per occurrence

b. Comprehensive Automobile Liability $1,000,000 per occurrence

c. Workers’ Compensation Statutory Limits

d. Employers Liability $500,000/$500,000/$500,000

Certificates showing proof of such insurance shall be submitted to Licensor at
inscerts@greenvillesc.gov prior to execution of this Agreement. Further, it shall be an affirmative
obligation upon Licensee to advise Licensor, by e-mail to inscerts@greenvillesc.gov, within two days of
the cancellation or substantive change of any insurance policy set out herein, and failure to do so shall be
construed to be a breach of this Agreement.

The general liability policy is to contain or be endorsed to name Licensors, its officers, officials,
and employees as additional insureds as respects the liability arising out of the activities performed under
this Agreement. Such coverage shall be primary to the extent of Licensee’s negligence or willful
misconduct and shall apply separately to each insured against whom claim is made or suit is brought, except
with respect to the limits of the insurer’s liability.

Licensee shall maintain workers’ compensation insurance for all of Licensee’s employees who are
in any way connected with the performance under this Agreement. Such insurance shall comply with all
applicable state laws and provide a waiver of subrogation against Licensor, its officers, officials, employees,
agents, and representatives, unless otherwise approved by City.

Insurance shall be placed with insurers with a current A.M. Best’s rating of not less than A:VII and
licensed to do business in the State of South Carolina, unless otherwise approved by Licensor, and Licensee
shall not self insure in satisfaction of any insurance requirement set out herein without the express written
consent of Licensor.

Licensee shall be fully and solely liable for any costs or expenses arising as a result of a coverage
deductible, co-insurance penalty, or self-insured retention, including any loss not covered because of the
operation of such deductible, co-insurance penalty, or self-insured retention.

Licensee shall cause each of its contractor’s performing services hereunder, if any, to purchase and
maintain insurance of the type specified herein, unless Licensee’s insurance provides coverage on behalf
of each contractor.

5. Indemnification. Licensee hereby agrees to indemnify, defend, and hold Licensor harmless from
and against all costs, expenses, claims, suits, causes of action, liabilities, losses, fines, penalties, charges,
judgments, injuries and damages, including, without limitation, reasonable attorneys' fees and costs
(collectively, the “Indemnified Costs”) relating to or resulting from bodily injuries, including death, and
from injury or destruction of tangible property occurring on the Licensed Areas or in other portions of the
Licensor’s property and arising out of the acts, omissions, use, or control thereof by Licensee or its
members, managers, directors, officers, employees, agents, contractors, subcontractors, Permitted Users or
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invitees, except to the extent caused by the grossly negligent or intentional act or omission of Licensor or
its officers, officials, employees, agents, or representatives. Licensee shall be promptly notified of any suits,
proceedings, claims, or demands for which Licensor requests indemnification. Licensee shall assume the
entire defense thereof, and Licensor shall, at Licensee’s expense, cooperate fully with Licensee in such
defense. This Section 6 shall survive the termination of this Agreement.

6. Alteration of Bike Station. Licensee shall not make any structural alterations or changes to the
Licensed Areas without submitting detailed plans and specifications to Licensor and obtaining Licensor’s
prior written consent thereto in each instance. For avoidance of doubt, alterations or changes to the B-
Stations, including, but not limited to, alterations or changes to posters, maps, decals, or the like associated
with the B-Stations, do not constitute structural alterations or changes to the Licensed Areas.

7. B-Station Power Consumption. At no cost or expense to the Licensee, Licensor shall be responsible
for the electrical consumption cost of each of the B-Stations, estimated at $40.00 per year per B-Station.

8. General Maintenance and Repair. Licensor agrees, at its sole cost, to repair and maintain the
improved surfaces of the Licensed Areas in good condition, including, but not limited to, cleaning,
sweeping, trash removal, and snow and ice removal (each as needed). Licensee agrees, at its sole cost, to
repair and maintain the B-Stations in safe working order and good condition.

9. Sponsorships. Licensor acknowledges that Licensee may desire to obtain sponsorships (each, a
“Sponsorship” and, collectively, the “Sponsorships™) for bicycles and stations in connection with the Bike
Sharing Program and agrees that Licensee shall have the right to place and display within the Licensed
Areas certain names, trademarks, service markss and logos (collectively, the “Marks™) of the bicycle and
B-Station sponsors (each, a “Sponsor” and, collectively, the “Sponsors™). Licensee shall use reasonable
efforts when determining which Sponsors to display within the Licensed Areas. Licensor shall notify
Licensee if it objects to any Sponsorships at the B-Stations, and the parties agree to work together to
determine a mutually satisfactory resolution of the same. If a solution cannot be reached, Licensee agrees
to remove the Sponsorship acknowledgement.

10. Surrender. Upon termination of this Agreement, Licensee shall remove the B-Stations within 45
calendar days, subject to availability of Licensee’s contractor, and repair any damage caused to the Licensed
Areas by Licensee or any Permitted Users, ordinary wear and tear excepted. If the B-Stations have not been
removed within 90 calendar days of the termination of this Agreement, Licensor shall be permitted to
remove the B-Station and charge reasonable costs associated with the same to Licensee. This Section 11
shall survive the termination of this Agreement.

11. Default by Licensee. If Licensee shall fail to perform any of the agreements, terms, covenants, or
conditions hereof on Licensee's part to be performed, and such non-performance shall continue for a period
of 30 calendar days after written notice thereof by Licensor to Licensee, such event shall be deemed an
“event of default”.

12. Remedies of Licensor. If any one or more events of default shall happen, then Licensor shall have
the right, at Licensor’s election, to immediately terminate this Agreement by written notice to Licensee and
to pursue any other remedy provided in law or in equity for damages incurred by Licensor.

13. Waiver of Consequential Damages. Each party waives the right to special, indirect, consequential,
and punitive damages, including lost profits. This Section 13 shall survive the termination of this
Agreement.

14. Notices. Any notices required by any provision of this License shall be made in writing and
delivered in person or by United States registered or certified mail, postage prepaid and return receipt
requested. Such notice shall be effective three calendar days after the mailing thereof or upon personal
delivery if that method is used. Each party shall give notice to the other party in the event of any change of
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address. Rejection or refusal to accept delivery or the inability to deliver because of a change of address of
which no notice was given shall be deemed to be receipt of notices as of the date such notice was deposited
in the mail. Notices shall be addressed to the addresses set forth on the respective signature page hereto.

15. Attorneys’ Fees. In the event of any dispute between the parties concerning this Agreement or the
License hereunder, the non-prevailing party in any proceeding shall pay to the prevailing party the amount
of the prevailing party’s reasonable attorneys’ fees and costs, and the court will enter itos order with respect
thereto.

16. Headings. The headings and captions in this Agreement are inserted only as a matter of convenience
and in no way define, limit, construe, or describe the scope or intent of this Agreement.

17. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original and together will constitute one and the same instrument.

18. Governing Law and Venue. This Agreement shall be governed by and construed in accordance
with the laws of the State of South Carolina, and venue for the resolution of all disputes regarding the terms
of this Agreement or the performance hereunder, whether in law or in equity, shall be exclusively in the
courts of Greenville County, South Carolina

[Signature Pages to Follow)
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IN WITNESS WHEREOF, this Agreement has been executed as of the date and year first above
written.

LICENSOR:

CITY OF GREENVILLE, SOUTH CAROLINA

John McDonough
City Manager

LICENSOR'S NOTICE ADDRESSES:

If to Licensor: with required copies to (which shall not constitute notice):
City of Greenville, South Carolina City of Greenville, South Carolina

Post Office Box 2207 Post Office Box 2207

Greenville, SC 29602 Greenville, SC 29602

Attn: Director of Parks & Recreation Attn: City Attorney

[Licensee’s Signature Page to Follow]
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LICENSEE:

B-CYCLE, LLC

Name:
Title:

LICENSOR'S NOTICE ADDRESSES:

If to Licensee:with required copies to
(which shall not constitute notice):
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EXHIBIT A
Licensed Areas



